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Listing of claims: 
1-20. (Cancelled). 

21. (Currently amended) A compound having the formula (la.l): 

Ia.l 

or a pharmaceutically acceptable salt, hydrate, solvate or prodrug thereof, wherein 
R' is selected from the group consisting of -<:(0)NR^*R**', -C(0)R^^ -CH(=NOH), 

-N(R^^)C(0)R*', -S02NR^'R*^ -SOjR^', --C(0)N(R^")OR*^ -(Ci-C4)alkylene- 
N(R^*')C(0)R^\ and -(Ci-C4)alkylene-C(0)NR*^R^*' and hotoroaryl ; wherein R*' 
and R^*' are selected from hydrogen, (Ci-C6)alkyl, (C2-C4)alkenyl, (C2- 
C6)heteroalkyl, hydroxy(Ci-C4)aikyl, fluoro(Ci-C4)alkyl, cyano(Ci-C4)alkyl, 
cyclo(C3-C8)alkyl, mono- or di-hydroxycyclo(C3-C8)alkyl , h e t e rocyclo(C ^- 
G ^)alkyl, h e terocyclo(C^ -Gg )alkyl (C4 .-€ 4)alkyl; and optionally, R ^ is attached to 
on adjac e nt ring m e mb e r of W r e lative to th e point of attachment of R^ to form an 
additional 5 or 6 memb e rod fused ring, or R^ and R^ or e combin e d with th e ir 
interv e ning atoms to form a 3 , 4 , 5 or 6 m e mb e r e d ring ; 
R^ is selected from the group consisting of -NR^^R^** and -OH; wherein R^^ and R^*' are 
selected from hydrogen, (Ci-C6)alkyl, (C2-C4)alkenyl, (C2-C6)heteroalkyl, mono- 
or di-hydroxy(Ci-C4)alkyl, fluoro(Ci-C4)alkyl, cyano(Ci-C4)alkyl, cyclo(C3- 
C8)alkyl, mono- or di-hydroxycyclo(C3-C8)alkyl, h e terocyolo(C^ -G »)alkyl, 
h e t e rocycio(C ^-€» )alkyl (C 4.-G4 )alkyl, aryl, aryl(Ci-C4)alkyl, h e t e roaryl, 
hotoroaryl(C ^^4)alkyl7 ~C(0)-(Ci-C4)alkyl, -C(0)-(Ci-C4)aIkoxy, -C(0) 
het e rocyclo(C ^-G^ )aikyl and C(0)-fluoro(Ci-C4)alkyi; and optionally, R ^ and R ^ 
may be combin e d with th e nitrog e n atom to which e ach i s attach e d to form a 5 , 6 
or 7 m e mb e r e d ring containing from 1 3 h e t e roatoms selected from N, Q and S; 
L is a divalent linlcag e Goloctod from th e group consisting of a single bond7-(G+- 

G 4)alkylon o , -C(0)-, -C(0)N(R^)-, -SO^NCRV^ -C(R^ )=G(R ^)-, -S- 
and -N(R^)-; wh e r e in R^ and R"^ or e ind e p e nd e ntly sel e ct e d from the group 
consisting of hydrogen, (C^ -G ^jallcyl, cyolo(C^ -€ ^)alkyl, aryl, aryl(C4 .-G 4)alkyl, 
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h e tero(Cj .-G6 )ctlkyI, heterooyclo(C$ -G g)alkyl, h e t e roaryl, heteroaryl(C4 ^^ 4)Qlkyl 
and arylhetero(C4 ^-€ 4)alkyl ; 

Q is selected from the group consisting of (Ca C6)alk e nyl, (Ca C^jalkynyi, (C4 .-G 6)alkoxy, 
halog e n^ aryl, aryl(C4 .-€4 )alkyl, h e t e rooryl, cycloCC^ -Gg jalkyl, cyolo(C ^-G ^)alk e nyl 
and h e t e rocyclo(C^ -€ g)alkyl, furvK thienvK thiazolvK isothiazolvL triazolvL 
imidazolvK oxazolvL isoxazolvK pvrroivL pvrazolvK benzofurvK 
tetrahvdrobenzofurvL isobenzofurvK benzthiazolvK benzoisothiazolvl, 
benzotriazolvK indoivK isoindolvK benzoxazolvl, benzimidazolvK benzisoxazolvl 
and benzothienvK wherein each of the moieties is optionally further substituted; 

X^X^ and X^ are independently selected from the group consisting of =C-y and -CH- 
and -'N -; 

Y*7-¥*^ and and are independently selected from the group consisting of =C(R^*)-, 

-C(R')(RV, -C(0)-, -N(RV> -O- and -S(0)« .-; 
Y^ is-S(0^n,-: 
Y^ is =N- or -NfR^)-: 

and are independently CH or-N -C- ; 
each R^T^"^, R^ and R^ is independently selected from the group consisting of hydrogen, 

(CrC6)alkyl, cyclo(C3-C8)alkyl, aryl, aryl(Ci-C4)alkyl, hetero(Ci-C6)alkyl, 

h o tQrocyclo(C^ -^ »)alkyl, h e teroaryl, het e roaryl(C^ '-G 4)alkyl and arylhetero(Ci- 

C4)alkyl; 

each R^^ is independently selected from the group consisting of hydrogen, halogen, (Cr 
C6)alkyl, cyclo(C3-C8)alkyl, aryl, aryl(Ci-C4)alkyl, hetero(Ci-C6)alkyl, 
hoterocyolo(C^ -€ »)alkyl, h e t e roaryl, h e t e roaryl(C4 .-G 4)alkyl and arylhetero(Ci- 
C4)alkyl; and 

the subscript m is an int e g e r of from 0 te-3t 
with th e proviso that said compoxmd is other than 




NH2 ^ 

22-23. (Cancelled) 
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24. (Currently amended) The compound of Claim 21, wherein R' is selected from 
the group consisting of-C(0)NR"'R•^ -S02NR"R'^ -SO2R'*, and -C(0)R" . imidozolyl. 
pyrazolyl, t e trozolyl, oxazolyl, thiazolyl, thionyl and pyridyl . 

25. (Original) The compound of Claim 21, having the formula (III): 



Q— L- 




III. 

26. (Cancelled). 

27. (Original) The compound of Claim 21, having the formula (V): 




r2 



V. 



28. (Currently amended) The compound of Claim 21, having the formula (VI): 

/ — ^ 

Q — L- 




R2 



VI 



wherein each R^" is independently from the group consisting of hydrogen, halogen, (Ci- 
C6)alkyl, cyclo(C3-C8)alkyl, aryl, aryl(Ci-C4)alkyl, hetero(Ci-C6)alkyl, h e terooyolo(Cg - 
G »)alkyl, heterooryl, heterooryl(Cj .-€ 4)Qlkyl and arylhetero(Ci-C4)alkyl. 

29. (Original) The compound of Claim 28, wherein R^ is -NHR^**. 

30. (Currently amended) The compound of Claim 28, wherein R* is selected from 
the group consisting of-C(0)NHR'\ -S02NHR'% -SOiR'^rhetereaiyi and -C(0)CH3 and 
R^ is -NHR^^ 

31. (Currently amended) The compound of Claim 28, wherein R' is selected from 
the group consisting of-C(0)NHR'", -SO2NHR'", -SO2R'" , h e terooryl and -C(0)CH3, R^ is 
-NHR^" and each R^" is hydrogen. 
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32. (Currently amended) The compound of Claim 31, s e l e ct e d from the group 
consisting of wherein the compound is : 




33-34. (Cancelled). 

35. (Currently amended) A pharmaceutical composition comprising a 
pharmaceutically acceptable carrier, excipient or diluent and a compound of Claim 1 Claim 
21. 

36. (Withdrawn - currently amended) A method for treating or preventing an 
inflammatory, metabolic, infectious, cell proliferative or immune disease or condition, said 
method comprising administering to a subject in need thereof a therapeutically effective 
amount of a compound of Claim 4- Claim 21 . 

37. (Withdrawn) A method in accordance with Claim 36, wherein said 
inflammatory, metabolic, infectious, cell proliferative or immune disease or condition is 
selected from the group consisting of rheumatoid arthritis, inflammatory bowel disease, 
psoriasis, cancer, diabetes, septic shock, asthma, allergic disease, multiple sclerosis and graft 
rejection. 
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38. (Withdrawn) A method in accordance with Claim 36, wherein said compoimd 
is administered orally, topically, intravenously or intramuscularly. 

39. (Withdrawn) A method in accordance with Claim 36, wherein said compound 
is administered in combination with a second therapeutic agent selected from the group 
consisting of prednisone, dexamethasone, beclomethasone, methylprednisone, 
betamethasone, hydrocortisone, methotrexate, cyclosporin, rapamycin, tacrolimus, an 
antihistamine, a TNF antibody, an IL-1 antibody, a soluble TNF receptor, a soluble IL-1 
receptor, a TNF or IL-1 receptor antagonist, a non-steroidal antiinflammatory agent, a COX-2 
inhibitor, an antidiabetic agent, an anticancer agent, hydroxycloroquine, D-penicillamine, 
infliximab, etanercept, auranofin, aurothioglucose, sulfasalazine, sulfasalazine analogs, 
mesalamine, corticosteroids, corticosteroid analogs, 6-mercaptopurine, interferon p-lp, 
interferon P-la, azathioprine, glatiramer acetate, a glucocorticoid and cyclophosphamide. 

40. (Withdrawn - cxirrently amended) A method for treating or preventing a 
disease or condition responsive to IKK modulation, comprising administering to a subject in 
need thereof a therapeutically effective amount of a compound of Claim 4- Claim 21 . 

41. (Withdrawn - currently amended) A method for treating or preventing a 
disease or condition mediated by IKK, comprising administering to a subject in need thereof 
a therapeutically effective amount of a compound of Claim 4- Claim 21 . 

42. (Withdrawn - currently amended) A method for modulating IKK, comprising 
contacting a cell with a compound of Claim 4- Claim 21 . 

43. (Withdrawn) The method of Claim 42, wherein said compound inhibits IKK. 

44. (Withdrawn) The method of Claim 42, wherein said compound inhibits IKKp. 

45. (Withdrawn) The method of Claim 42, wherein said compoimd inhibits IKKp 
and IKKa. 
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NH2 
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